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~ RECORDATION N.
FCB Leasing Ltd. ’ wap 1y ]974 ‘.{U 00 [:\i{‘v;}

. - 504 Totten Pond Road . L , b '

‘Waltham, Massachusetts 02154 INTERSIATE COMMERCE COMMISSION

7/

3

September [, 1974

Secretary : _
Interstate Commerce Commission
Washington, D.C. 20423

. Dear Sir:

o . Enclosed for recordation under the provisions
of Section 20(c) of the Interstate Commerce Act, as amended,

- are seven original counterparts of Amendment No. 1 dated as
of August 31, 1974 from FCB Leasing Ltd. to U.S. Steel Credit

' Corporation (successor by merger to U.S. Steel Leasing Co.,
‘Inc.) amending a Security Agreement dated as-of August 31,
1974 from FCB Leasing Ltd. to U.S. Steel Leasing Co., Inc.. .

. previously filed with your office ‘on September 4, 1974 at

"~ 4:30 P.M., recordation number 7631. : : o 3

S " A general description of the railroad rolling
- stock.covered by the enclosed document is Ninety Eight (98)
- used Forty Foot Class RB box cars presently numbered as '
follows: - . : : : - :

. Present Numberv_g

FCWX - 4000 (former number .DSDX. 2003)
FCWX 4001 (former ‘number DSDX 2005)
FCWX }4002 (fbrmer ﬁumbér DSDX-2007)'
FCWX 4003 (former number DSDX 2010).
 FCWX '4004 (former ndmbéerSDX 2012)

" Fowx 4005 (Eormer number DSDX 2014)
,Féwxb"éoos (former_nﬁmber DSDX 2019)
 FCWX.‘ 40077kformer.nﬁmbe: DSDX 2020)

FCWX 4008 (former number DSDX 2026)
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DSDX 2073)
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DSDX 2081)



KN

Presént Number
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Present Number

FPCWX 4093 (former number DSDX 2190)
FCWX 4094 (former number DSDX 2192)

PCWX 4095 (former number DSDX 2193)'

*

FCWX 4096 (former number DSDX 2196)
FCWX 4097 (former number DSDX 2197)

FCWX 4098 (former number DSDX 2199)

The names and addresses of the parties to the
transaction covered by the enclosed document are:

Debtor: B FCB Leasing Ltd.
504 Totten Pond Road :
. Waltham, Massachusetts 02l54

Secured Party: U.S. Steel Credit Corporation
600 Grant Street .
Pittsburgh, Pennsylvania 15230

EN

The undersigned is the Debtor under said Security
Agreement and has knowledge of the matters set forth therein.

Please return the original counterpart of the -
enclosed document to the bearer.

Also enclosed is a check in the amount of $50 in
payment of the required recording fee.

Very truly yours,

FCB LEASING LTD.

Stephef Rolandelli
Vice President

enclosures
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AMENDMENT NO. 1 TO SECURITY AGKBEMENT"®..___ Fi#d & necorss
This Amendment No. 1 to Security Agreemenfdaééeé A gg o R
August 31, 1974 from FCB LEASING LTD. ("FCB" Ty IR CAWMBREE EOMSBH t ion
to U.S. STEEL CREDIT CORPORATION (successor by merger to U.S. Steel
Leasiﬁg Co., Inc.) ("USSL#), a Delaware corporation;
WITNEGSGSETH THAT:
In coneideration of Ten Dollars ($10) paid to FCB by USSL,
the receipt of which FCB hereby acknowledges, and for other good
and valuable consideration, FCB agrees as follows:
Article 1. Exhibit 3 to the Security Agreement is
hereby deleted in its entirety and Exhibit A hereto is hereby
substituted in place thereof, all references to the "Notification
of Assignment" in the Security Agreement shall hereafter mean
and refer to said Notification of Assignment substantially
in the form of Exhibit A hefeto:
Exhibit 4 to the Security Agreement is hereby deleted
in its entirety and Exhibit B hereto is hereby substituted
in place thereof; all references to the term "Application
Agreement" in the Security Agreement shall hereafter mean
and refeF to said Application Agreemeht substantially in the
form of Exhibit B hereto.
Article 2. That portion'of Section 1 of the Security
Agreement following subdivision (ii) thereof on page 3 thereof,
commencing with the words "This Security Agreement ...", to

the end of said Section 1, is hereby amended to read as

follows:

"This Security Agreement covers the proceeds of the
collateral described above. In furtherance of the fore-
going FCB has executed and delivered to Lessee the Notification
of A551gnment substantlally in the form of Exhibit A to
Amendment No. 1 to this Security Agreement pursuant to which,
among other things, FCB has instructed Lessee to make all
payments required to be made by Lessee under the Equipment
Lease and the Rental Schedules to USSL, and has entered
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into the Application Agreement with USSL substantially

in the form of Exhibit B to Amendment No. 1 to this

Security Agreement pursuant to which FCB has agreed,

among other things, to allow all monies received

by USSL from the Lessee under or pursuant to the

Equipment Lease to be retained by USSL, provided

however, that unless and until an Event of Default under

the Equipment Lease shall have occurred and be continuing

to the knowledge of FCB or USSL, USSL shall pay to FCB,

and FCB shall be entitled to receive and retain for its

own account, that portion of all monies received by USSL

in excess of the amount required to pay the principal of

and interest on the installment or installments of the

Note then due and payable. Unless such Event of Default shall
have occurred and be continuing to the knowledge of FCB or USSL,
FCB shall be entitled to retain such excess amounts and ‘
shall not be required to pay over under any circumstances

to USSL any amounts theretofore received by FCB."

Article 3. The second line of clause "Second" of sub-
division (i) of Section 2 of the Security Agreement 1is amended
to read as follows:

"by USSL to, or upon the order of"
Article 4. The second sentence of the first full paragraph

appearing on page 11 in Section 9 of the Security Agreement is

hereby deleted.

IN WITNESS WHEREOF, FCB has caused this Amendment No. 1 to

this Security Agreement to be executed and delivered as of August

31, 1974.

ATTEST | | FCB LEASING LTD.

A(c" MMM By : ,4/6//( ﬁé%&%
y Vice President ' Vice President
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STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

On this z §<jﬁi day of : ; 1974, before

me personally came Stephen Rolandelli, to me known, who, being
by me duly sworn, did depose and say that he resides at 19
Beachwood Road, Hartsdale, New York 10530; that he is the Vice

President of FCB LEASING LTD., the corporation described in and

which executed the foregoing instrument; that he knows the seal .

of said corporation; that the seal affixed to said instrument is

such corporate seal; that it was so affixed by order of the
Directors of said corporation, and that he signed his name

thereto by like order.

Notary Public

ROBERT L. POSTZR 1T
* Netary Public, State of New ¥York W v
Ne. 31-4502820 - T

Qualified in New Yerk County
Commission Expires March 30, 1975

Y
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FCB LEASING LTD.
504 Totten Pond Road
Waltham, Massachusetts 02154

[Datel

Southwide, Inc.
Sterick Building
Memphis, Tennessee 38103

Re: Notification of Assignment

Gentlemen:

We refer to the Equipment Lease dated as of September
27, 1973; as amended, between the undersigned as Lessor and
Seuthwide, Inc., as Lessee.

Capitalized terms used herein are used as defined
in said Equipment Lease, as amended.

You are hereby notified that the undersigned has
entered into a Security Agreement dated as of August 31, 1974
with U;S. Steel Credit Corporation (successor by merger to U.S.
Steel Leasing Co., Inc.) ("USSL") as amended by Amendment
No. 1 therete also dated as of August 31, 1974 pursuant to which
the undersigned has assigned and transferred unto USSL all of
the undersigned’s right, title and interest in and to the
Equipment (except for any Equipment covered by Rental Schedule
numbered 73-L-10-1-18 or any Rental Schedule numbered 73-L-10-1-24
and thereafter) and all proceeds thereof, the Equipment Lease,
as amended, and the Rental Schedules (except for Rental Schedule
numbered 73-L-10-1-18 or any Rental Schedule numbered 73-I1~10-1-24 or
thereafter), inc}uding, without‘limitation, all of the under-
signed's right te reeeive allbmenies due or to become due under

the Equipment Lease -or said Rental Schedules whether by way of
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rental payments, payments of'Stipulated Loss Value, insurance
proceeds, indemnity payments or otherwise (exéept insofar as
the foregoing relate to Rental Schedule 73-L-10~1-18 or any
Rental Schedule numbered 73—L—10—l—24‘and thereafter).
In accordance with the terms of said Security Agreement,
as amended ;nd a certain Application Agreement referred to therein,
a copy of each of which is enclosed herewith, (receipt of a copy
of each of which is hereby acknowledged and the terms of which
are hereby consented to by you), between USSL and the undersigned,
you are hereby directed to make payment of all amounts due and to
become due under the Equipment Lease and the Rental Schedules
except as otherwise provided above to:
U.S. Steel Credit Corporation
600 Grant Street
Pittsburgh, Pennsylvania 15230
We hereby designate USSL to receive all notices, déménds,
documents and other communications which you are required or
permitted to give or make or serve upon us under the Equipment
Lease and direét you to deliver to USSL at 71 Broadway, New York,
New York 10006 or such other address as USSL may designate to
you in writing all such notices, demands, statements, documents
‘and other such communications.
You agree that you will not enter into any agreement
amending, modifying'or termiﬁating the Equipment Lease as
heretofore amended without the priof consent thereto in writing

of USSL and that any attempted amendment, modification or

termination without such consent will be void as against USSL.



Kindly confirm receipt of the instructions contained in

this letter by signing and returning to us the extra copy of

this letter enclosed.

*

Very truly yours,

FCB LEASING LTD.

By:

Receipt acknowledged and consented

to this day of September, 1974.

SOUTHWIDE, INC.

By:




APPLICATION AGREEMENT

AGREEMENT dated as of August 31, 1974,'by and between
FCB LEASING LTD. ("FCB"), a Delaware corporation, and U.S. STEEL
CREDIT CORPORATION (sucéessor by merger to U.S. Steel Leasing Co.,
Inc.) ("USSL"), a Delaware corporation.

WITNESSETH:

WHEREAS, capitalized terms used herein and not defined
herein are used as defined in the certain Loan Agreement as amended
by Amendment No. 1 thereto (herein together called the "Loan
Agreement") each dated as of.the date hereof between FCB and
USSL or in the Security Agreément'referred to in the Loan
Agreement;

WHEREAS, the Loan Agreement provides for the making by
USSL to FCB of a non recourse loan in the amount of $649,348.00
to be evidenced by the Note and to be payable solely out of
certain collateral security assigned by FCB to USSL pursuant
to the Security Agreement, including, among other security,

FCB's right to ali moneys due or to become due from the Lessee
under the Equipment Lease and the Rental Schedules, whether by
way of rental payments, paymernts of Stipulated Loss Value,
insurance proceeds, indemnity payments or otherwise (all such
moneys being herein called the "Aésigned Moneys") ;

WHEREAS, the Loan Agreement and the Security Agreement
provide for USSL to receive the Assigned Moneys and the Lessee
has been directed to make payments of the Assigned Moneys to USSL.
pursuant to the Notification of Assignment; and |

WHEREAS, the parties hereto wish to enter intd_this
Application Agreement to provide for the application of the
Assigned Moneys received by USSL from the Lessee; |

‘Exhibit B
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NOW, THEREFORE, in consideration of‘the premises and to
induce USSL to enter into and perform the terms of‘che Loan
Agreement, the parties hereto agree as followa:

Section'l. If and so long as no Event of Default shall
have occured ahd be continuiﬁg to the actual knowledge of USSL
or FCB, USSﬁ shall apply the Assigned Moneys actually received
by it as follows: '

~ First: To the payment of the interest and prlnc1pal

then due 1n respect of the Note (as well as any'lnterest .

on overdue principal or 1nterest), such application to

. be made, first; tb the inrerest and, second, to the

'pr1nc1pal so becomlng due; o
B Second: The balance, if any, shall be pald by'USSL '
to, or upon the order of .FCB.

If and so long as an Event of Default shall_have occurred

and be continuing to the knowledge of USSL or FCB, the application .
prov1ded in clause Second above shall not be made untll all Evcnts
of Default _shall have been remedled |

If and so long“as an Event of Default shall have occurred
and be contlnulng, all amounts recelved by USSL shall be retained
by USSL to be applied by USSL in accordance with the terms of
the Securlty Agreement.

Section 2. 'Notwlthstanding the provisions of Section ll
hereof, so long as no Event of Default shall have occurred and
be continuing to the knowledge of USSL or FCB, 80% of all amounts
received by USSL as payments of Stipulated Loss Value (including
insurance proceeds or. other amounts received in respect of a

‘ ‘ i i : .
Casualty Occurrence) in respect of the Equipment, shall be

applied in prepayment of the principal amount of the Note, and
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the remaining 20% of all such amounts shall be distributed
as follows: so much of such amount as is necessary to pay
accrued interest on the principal amount of the Note being
prepaid to the date of such prepayment and the remainder, if
any, to or upon the order of FCB.

Section 3. All notices and other communications hereunder
shall be in writing and shall be deemed to have been given when
received by the other pérty hereto at such party's address listed
below:

FCB Leasing Ltd.

504 Totten Pond Road

Waltham, Massachusetts 02154
U.S. Steel Credit Corporation

600 Grant Street
Pittsburgh, Pennsylvania 15230

LY
IN WITNESS WHEREOF, the parties hereto have caused ‘this
Application Agreement to be executed as of the day and year

first above written.

FCB LEASING LTD.

By

U.S. STEEL CREDIT CORPORATION

By




